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May 8. 1984

Secretary
Interstate Commerce Commission
Washington. D.C. 20423

RE: Recordation No. 10836

(ECORDATION ileU 14»

MAY 10 1984 -9 as
INTERSTATE COMMERCE COMMISSION

Dear Secretary:

We are attorneys for North American Car Corporation. Pursuant to 49
U.S.C. Section 11303 and the Commission's Rules and Regulations
thereunder, enclosed for filing on behalf of North American Car
Corporation are two (2) executed originals of the following seSo.nelar}
document:

Release of Security Interests dated as of May 4. 1984 given
by the First National Bank of Chicago, as Collateral Agent
(the "Collateral Agent") to North American Car Corporation
(the "Company") and North American Car (Canada) Limited
(the "Canadian Company")

This document is a partial release of the secured party's interests
in the equipment pursuant to the Collateral Assignment dated
September 17. 1979 between the Company and The Bank of New York, as
secured party, as amended, and filed with the Interstate Commerce
Commission under Recordation No. 10836 and any subparts thereto.

The equipment being released is described in Schedule 1 to the
Release of Security Interests.

Please file and record the documents referred to in this letter
under Recordation No. 10JT36. Please return the documents not needed
by the Commission for recordation to the bearer of this letter.

Very truly yours.

PEDERSEN & HOUPT. P.C.

PH/sh
Enclosures
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MAY 10 1984-9 as HM
RELEASE OF SECURITY INTEREST^^ COMM£RC£ ^^

THIS RELEASE OF SECURITY INTERESTS, dated as of May 4, 1984, is
given by the Collateral Agent hereinafter referred to.

RECITALS

1. North American Car Corporation, a Delaware corporation (the
"Company"), North American Car (Canada) Limited, an Ontario
corporation (the "Canadian Company"), and The First National Bank of
Chicago, a national banking association, not individually but as
Collateral Agent (the "Collateral Agent"), entered into an
Unencumbered Cars Security Agreement dated as of September 8, 1983
(the "Security Agreement"), pursuant to which the Company and the
Canadian Company granted to and created in favor of the Collateral
Agent a security interest in the units of railroad equipment
described therein and certain rights to the Company and the Canadian
Company with respect thereto.

2. Pursuant to the Master Agreement referred to in the
Security Agreement, the Collateral Agent is authorized to release
units of railroad equipment and the rights of the Company and the
Canadian Company with respect thereto from the security interest
granted and created by the Security Agreement and from certain other
security interests granted to and created in favor of certain of the
parties to the Master Agreement, as secured parties, pursuant to
security agreements in effect prior to the date of the Master
Agreement (the "Existing Prior Lien Agreements"), upon compliance
with certain conditions set forth in the Master Agreement, the
Security Agreements and the Intercompany Security Agreement.

3. All conditions precedent set forth in the Master Agreement
and the the Security Agreement to the release of the security
interests of the Collateral Agent under the Security Agreement and
of the other secured parties under the Existing Prior Lien
Agreements have been complied with.

„ NOW, THEREFORE, the Collateral Agent hereby releases,
without warranty, covenant or assurance of any kind, either express
or implied, and without recourse in any event, the units of railroad
equipment described in Schedule 1 hereto and all rights of the
Company and the Canadian Company with respect thereto from the
security interests granted and created by the following described
security agreements:

(i) The Unencumbered Cars Security Agreement dated as of
September 8, 1983 among the Company, the Canadian Company and the
Collateral Agent, as filed and recorded with the Interstate Commerce
Commission (the "ICC") pursuant to Section 11303 of the Interstate
Commerce Act (the "Recordation Section") under Recordation No. 14143;



(ii) The Equipment Mortgage dated October 19, 1981 between
the Company and Bankers Trust Company, as secured party, as amended,
as filed and recorded with the ICC pursuant to the Recordation
Section under Recordation No. 10561;

(iii) The Assignment of Mortgage dated October 19, 1981
between the Company and Bankers Trust Company, as secured party, as
amended, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 10562;

(iv) The Equipment Mortgage and Security Agreement and
Letter of Credit Agreement dated November 12, 1982 between the
Company and Bankers Trust Company, as secured party, as
supplemented, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 13847;

(v) The Equipment Mortgage and Assignment of Leases dated
November 12, 1982 between the Company and Bankers Trust Comoany, as
secured party, as supplemented, as filed and recorded with the ICC
pursuant to the Recordation Section under Recordation No. 13282;

(vi) The Equipment Mortgage dated September 17, 1979
between the Company and The Bank of New York, as secured party, as
amended, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 10835;

(vii) The Collateral Assignment dated September 17, 1979
between the Company and The Bank of New York, as secured party, as
amended, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 10836;

(viii) The Equipment Mortgage and Assignment of Leases dated
as of June 23, 1982 between the Company and California Canadian
Bank, as secured party, as amended, as filed and recorded with the
ICC pursuant to the Recordation Section under Recordation No. 13673;

(ix) The Equipment Mortgage and Assignment of Leases dated
as of June 24, 1982 between the Company and Canadian Imperial Bank
of Commerce, as secured party, as amended, as filed and recorded
with the ICC pursuant to the Recordation Section under Recordation
No. 13674;

(x) The Equipment Mortgage and Assignment of Leases dated
June 30, 1982 between the Company and Credit Lyonnais, as secured
party, as supplemented, as filed and recorded with the ICC pursuant
to the Recordation Section under Recordation No. 13689;

(xi) The Equipment Mortgage and Assignment of Leases dated
June 28, 1982 between the Company and Deutsche Bank AG, as secured
party, as supplemented, as filed and recorded with the ICC pursuant
to the Recordation Section under Recordation No. 13684;

- 2 -



(xii) The Equipment Mortgage and Assignment of Leases dated
July 9, 1982 between the Company and The First National Bank of
Chicago, as secured party, as amended, as filed and recorded with
the ICC pursuant to the Recordation Section under Recordation No.
13698;

(xiii) The Equipment Mortgage and Assignment of Leases dated
July 2, 1982 between the Company and Seattle First National Bank, as
secured party, as supplemented, as filed and recorded with the ICC
pursuant to the Recordation Section under Recordation No. 13691;

(xiv) The Equipment Mortgage and Assignment of Leases dated
August 25, 1982 between the Company and Union Bank of Switzerland,
as secured party, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 13779; and

(xv) The Equipment Mortgage and Assignment of Leases dated
March 25, 1983 between the Company and Union Bank of Switzerland, as
secured party, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 13993.

This Release is being delivered in consideration for and shall
be effective simultaneously with the granting to and creation in
favor of the Collateral Agent of a security interest in certain
additional units of railroad equipment described in the First
Amendment dated as of May 4, 1984, to the Intercompany Security
Agreement dated as of September 8, 1983, between the Canadian
Company and the Company, which was filed and recorded pursuant to
Section 11303 of the Interstate Commerce Act on September 12, 1983,
and assigned Recordation No. 14156 and was assigned by the Company
to the Collateral Agent by Assignment dated as of September 8, 1983,
which was filed and recorded with the Interstate Commerce Commission
pursuant to such Section 11303 on September 12, 1983, and assigned
Recordation No. 14156-A, and the First Amendment dated as of May 4,
1984, to the Canadian Cars Security Agreement dated as of September 8,
1983, between the Company, the Canadian Company and the Collateral
Agent, which was filed and recorded with the Interstate Commerce
Commission pursuant to such Section 11303 on September 12, 1983, and
assigned Recordation No. 14157.

IN WITNESS WHEREOF, the undersigned has caused this Release of
Security Interests to be executed by its duly authorized
representative as of the date first above written.

THE FIRST NATIONAL BANK OF CHICAGO, as
Collateral Agent

By-

Attest:

- 3 -



STATE OF ILLINOIS )
) ss:

COUNTY OF COOK )

On, this 2nd day of May, 1984, ,before me personally
appeared ̂ Ô r̂ ŷ /7. ffaAjtsK&j£"̂ l fa. , to me personally
known, wh6, Being by me duly sworn,s'a'ys that he is a Vice
President of The First National Bank of Chicago, a national
banking association, that one of the seals affixed to the
foregoing instrument is the corporate seal of said national
banking association and that said instrument was on May 2,
1984 signed and sealed on behalf of said national banking
association by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said national banking associa-
tion.

Notary Public

My commission expires My Collfissicn Expires KflV. 9,1986
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CERTIFICATE

The undersigned, being duly appointed officers of General

Electric Credit Corporation, a Deluwai'L corporation ("GECC"), and

North American Car Corporation, a Delaware corporation ("NACC"), do

hereby certify that the transactions contemplated by the Asset

Purchase Agreement, dated the 14th day of February, 1986, as

amended, entered into by and among GECC and NACC and certain of its

subsidiaries and approved pursuant to orders of the United States

Bankruptcy Court for the Central District of California in Case

No. LA 84-23401-BR through LA 84-23417-BR authorizing such sale were

consummated on July 3, 1986. Pursuant to the orders of the

Bankruptcy Court, NACC and its subsidiaries sold each and every

railcar owned by them to GECC free and clear of any and all claims,

encumbrances, rights and security interests, including the security

interests filed with the Interstate Commerce Commission under the

recordation numbers listed on Exhibit A attached hereto.

IN WITNESS WHEREOF, the undersigned have caused this Certificate

to be executed as of this 3rd day of July, 1986.

ATTEST:

/I

GENERAL ELECTRIC CREDIT CORPORATION,
e- Corporation

BY.

NORTH AMERICAN CAR CORPORATION, a
Delaware Corporation

ATTEST :

By its


